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ALVORD AND ALVORD 

ATTORNEYS AT LAW 

1050 SEVENTEENTH STREET, NW 

SyiTE 301 

WASHINCTOH DC 

20036 

(202) 393-2266 

FAX (202) 393-2156 

li-MAIL alvordlaw@aol c o m 

ci : V 'II -10 3 0 AM 

October 17,2011 

Ms Cynthia T Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S W 
Washington, D C 20423 

Dear Ms Brown 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of a Lease Supplement No 3 (Solvay Polymers 
Equipment Trust 1999), dated as of July 30, 2011, a secondary document as 
defined in the Board's Rules for the Recordation of Documents 

The enclosed document relates to the Equipment Lease Agreement and 
related documents previously filed with the Board under Recordation Number 
22132 

The names and addresses of the parties to the enclosed document 
are-

Lessor 

Lessee 

Wilmington Trust Company, not in its individual 
capacity but solely as Trustee 
Rodney Square North 
1100 North Market Street 
Wilmington, DE 19890 

Ineos Polyethylene North Amenca, formerly 
Innovene Polyethylene North Amenca, formerly 
BP Solvay Polyethylene North America, 
successor to Solvay Polymers, Inc. 
Manna View Building 
2600 South Shore Blvd 
League City, TX 77573 
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IS-

A description of the railroad equipment covered by the enclosed document 

2 railcars RELEASED HLTX 6099 and HLTX 6290 

A short summary of the document to appear in the index is 

Lease Supplement No 3 (Solvay Polymers Equipment Trust 1999) 

Also enclosed is a check in the amount of $41 00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

EML/sem 
Enclosures 



REC0R0AT1OKWO. ^ 2 - 1 ^ ^ f l J E f f i 
LEASE SUPPLEMENT NO. 3 " " — ~ " ^ 

(Solvay Polymers Equipment Trust 1999) 

Dated July 30, 2011 

Between 

WILMINGTON TRUST COMPANY 
nol in Us individual capacity, except as otherwise expressly 

provided for in the Lease, but solely as trustee under the 
Trust Agreement (Solvay polymers Equipment Trust 1999) 
dated as of April 1,1999, between Owner Participant and 

Wilmington Trust Company in its individual capacity. 
Lessor 

and 

INEOS POLYETHYLENE NORTH AMERICA, 
Lessee 

HLTX 6099 and HLTX 6290 

•̂'•'' i l '11 H O 3 0 

SURFACETEAKSPORTATlOa 80A88 

FILED WITH THE UNITED STA'l'RS SURFACE TRANSPORTATION BOARD PURSUANT 
TO 49 U S C. § 11301 ON , 2011, AT A M UNDER RECORD.ATION 
NUMBER 22132- AND DEPOSl'lED WITH THE OFFICE OF THE REGISTRAR 
GENERAL OF CANADA PURSUANT TO SECTION 105 OF THE CANADA 
TRANSPORTATION ACT ON , 2011, AT A.M. 
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LEASE SUPPLEMENT NO. 3 
(Solvay Polymers Equipment Trust 1999) 

This LEASE SUPPLEMENT NO. 3, dated July 30, 2011 (this ''Lease Supplemenf), is 
entered into between WILMINGTON TRUST COMPANY, a Delaware trust company, not in its 
individual capacit>', except as otherwise expressly provided for m the Lease (as defined below), 
but solely as trustee under the Trust Agreement (Solvay Polymers Equipment Trust 1999), dated 
as of April 1, 1999, that creates the trust identified under the title hereof, as lessor {"Lessor"), 
and INFOS POLYETHYLENE NORTH AMERICA, a Delaware general partnership (formerly 
Innovene Polyethylene North America, formerly BP Solvay Polyethylene North America, 
successor to Solvay Polymers, Inc), as lessee ("Lessee"). 

A Lessor and Lessee have heretofore entered into the Equipment Lease .Agreement 
(Solvay Polymers Equipment Trust 1999), dated as of April 1, 1999 (the "Lease"), to which this 
Lease Supplement is a supplement. 

B The Lease provides for the execution and delivery of a Lease Supplement for the 
purposes set forth m Section 28(0") thereof 

NOW, THEREFORE, in consideration of the mutual terms and conditions contained 
herein and in the Lease, the parties hereto agree as follows. 

1 Capitalized terms used but not otherwise defined herein (including those used in 
the foregoing recitals) shall have the meanings specified in Schedule X to the Participation 
Agreement (Solvay Polymers Equipment Trust 1999), dated as of April 1, 1999, among KBC 
Bank N.V. ("Owner Participanf), Wilmington Trust Company, not in its individual capacity, 
except as otherwise expressly provided for therein, but solely as trustee imder the Trust 
.Agreement (Solvay Polymers Equipment Trust 1999), dated as of April 1, 1999, that creates the 
trust idenlilled under the title hereof. Lessee, and others, as such Schedule X existed on the 
Closing Date and as such Schedule X shall have been amended to and including the date hereof, 
which Schedule X shall for all purposes constitute a part of this Lease Supplement. 

2 Events of I .oss occurred with respect to the equipment described in Schedule I to 
this Lease Supplement (the "Lost Equipment') Lessor acknowledges that, pursuant to 
Section 28(a)(1) of the Lease, Lessee has paid to Lessor the following amounts on July 30, 2011-
(i) the amount of $51,425 04 as the Stipulated Loss Value of railcar to HLTX 6099, (ii)the 
amount of $51,425 04 as the Stipulated Loss Value of railcar HLTX 6290, and (lii) the amount of 
$266,881 51 as the Rent due pursuant lo the Lease, and has otherwise fulfilled its SLV 
Obligations (as defined in the Lease) with respect to such Loss Equipment 

3 Lessor and Lessee agree that, effective as of July 30, 2011. 

(i) all right, title and interest of Lessor m and to the Lost Equipment is hereby 
assigned, sold and transferred to Lessee (subject, in all respects, to the 
provisions of the Bill of Sale of even date herewith with respect to the Lost 
Equipment); 

55723761 l/i;i2017S6 iHLTX 6099 and l l l .TX 6290) 



(ii) the Lost Equipment is released and discharged from the provisions of the 
Lease, 

(iii) Lessee has no further obligation to pay any Rent with respect to the Lost 
Equipment; and 

(iv) Schedule II hereto set forth revised Basic Rent Factors and Basic Rent 
amounts (in United States dollars) for the remaining Equipment covered 
under Lease Supplement No 1 (Solvay Polymers Equipment Trust 1999), 
dated April 30, 1999 

4. This Lease Supplement may be executed by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such 
counterparts shall together constitute but one and the same instrument. 

5 This Lease Supplement constitutes a supplement to, and a part of, the Lease, and 
the Lease, as hereby supplemented, remains in full force and effect 

6 This Lease Supplement shall in all respects be governed by and construed in 
accordance with the laws of the State of New York without regard to principles of conflicts of 
law. 

[Signature Page Follows] 

f57:6'?61 I;10201780;ilLlX 6099 j n d H L I X 6290) 



IN WITOESS WHEREOF, the parties hereto have each caused this Lease Supplement to be 
executed and delivered as of the date first above written. 

WILMINGTON TRUST COMPANY, 
not in its individual capacity, except as otherwise 
expressly provided for in the Lease, but solely as 
trustee under the Trust Agreement (Solvay PoljTncrs 
Equipment Trust 1999) dated as of April 1, 1999 

Name- Robert P. Hines. Jr. 
Title Assistant Vice President 

INEOS POLYETHYLENE NORTH AMERICA 

^ ^ , By 
v^ Nan;r5^3L^..^wc, 
^ ' Title C ^ Q f Pc^T.tge^ 

55726761 I'10201786 (HLIX 6099 and HLTX 6290) 



SUI^ ACE TRANSPORTATION BOARD ACKNOWLEDGMENT 

STATE OF DELAWARE § 
§ 

COUNTY OF NEWCASTLE 6 

This mslrumenl was acknowledged before me on fcWlj.l_, 2011, h y ^ j w A (T- "tiitiJ ' f 
ASsistant-VTCe-Pt^Sldenf^ WILMINGTON TR6§fC0J^ 'A>Pi^ Delaware trust company. 

cr .A. o* i l 
= : s EXPIRES «'. =: 

K, /•- .. = • APRILi1,2ri3 
My Commission Expires ^ ..j. C -̂  

Notai>-Bdblic in and for 
the State of Delaware 

LISAAPirrACCIO 
Notary Public - State of Delaware 
My Comm. Expires April 11,2013 

REGISTRiVR GENERAL ACKNOWLEDGMKNT 

STATE OF DELAWARE 

COUN TY 01- NEWCASTLE 

On this II dayof n^Wi^ 
vn, yei 

_, 2011, before me pers ersonally appeared-.vAX't^ \ q l ^ \JV. , to 
fs that he/she is Itifteicfani- Vir.P PresJdentf mc personally known, feteing by me duly sworn, says that he/she is JlJ^gsistcUlt-

WILMIKGT'ON TRUST COMPANY, a Delaware tnist company (the "Company"), and that the said 
instrument attached hereto was signed on behalf of the Company under the authority of the Board of 
Directors on Au.ytf5>-V- |\ , 2011, and he/she ackiiowledged-^at the execution of the said instrument 
was the act and deed of the Company 

= .'^ EXPIRES z ' " = 
- " APRIL ^12013 
- ^ ^ > My Commission Expiies'̂ .̂ :̂̂ ^ /̂fYP\î "i''4('/̂  

Nolal%Pubiic m and for 
the State of Delaware 

LISAAPITTACCIO 
Notary Public - State of Delaware 
My Comm. Expires April 11,2013 

5572C7fil 1/102017S6 (HLTX 6099 and HLTX 6290; 



SURFACE TRANSPORTATION BOARD ACKNOWLEDGMENT 

STATE o r 

COUNTY O 

QUMMUM.^ This., insirument was/Tacknowledacd before mc onjJUJUfiJ o I . 2011, by 
\ f t i , the VAÎ .̂ 1 fl)Q/i.t of INEOS POLWHYLENE NORTH 

.AMERICA, a Delaware general partnership 

-Mv Comm 

Notary Public„jn-and for 
the State of 'jJ?yid.{ 

REGISTRAR GENERAL ACKNOWLEDGMENT 

STATI 

COUN 

• OF \ £ m 

JNTYOIO^MITL 

. § 
§ 
§ 

day of U^^ Y(3T . 2011, before mc personally appeared 
, to me personally' known, being by me duly sworn, says that he/she is 

of INEOS POLYETHYLENE NORTH AMERICA, a Delaware 
general partnership (the "Company"), and that the said instrument attached hereto was signed on 
behalf of the Company on Aw-w&V 31 . 2011, and he/she acknowledged that the execution of the 
said instrument was the act and deed of the Company 

My Commission Expires: 

J J U J majj}C 
t̂ary Publicin-and for 
State of l ^ M 

" " w w ^ B • w m w m m m 
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SCHEDULE I TO LEASE SUPPLEMENT NO. 3 
(Solvay Polymers Equipment Trust 1999) 

DESCRIPTION OF LOST EQUIPMENT 

Two Center Flow® covered hopper railcars of 6,224 cubic foot capacit}', initialed HLTX and 
numbered 6099 and 6290, respectively, together with all parts, appurtenances and other 
equipment or properly attached lo said units of railroad equipment. 

55776761 M0201786 fllLTX 6099 and HLTX 6290) 



SCHEDULE II to LEASE SUPPLEMENT NO 3 
(Solvay Polymers Equipment Trust 1999) 

BASIC RENT FACTORS AND 
BASIC RENT AMOUNTS 

See attached 

55726761 1/1G201786 UlLl'X 6099 and HLTX 6290) 



SCHEDULE II TO LEASE SUPPLEMENT NO 3 
(Solvay Polymers Equipment Trust 1999) 

REVISED BASIC RENT FACTORS AND RENT AMOUNTS 

Date 
27 01/30/12 
28 07/30/12 
29 01/30/13 
30 07/30/13 
31 01/30/14 
32 07/30/14 
33 01/30/15 
34 07/30/15 
35 01/30/16 
36 07/30/16 
37 01'30/17 
38 07/30/17 
39 01,'30/18 
40 07/30/18 
41 01/30/19 
42 07/30/19 
43 01/30/20 
44 07/30/20 
45 01/30/21 
46 07/30/21 

Total Rent % 
6 06249175 
1 27100656 
6 15016695 
1 18333136 
6 25398082 
1 07951749 
6 43028873 
0 90320958 
0 56768702 
0 76581129 
6 69106773 
0 76581129 
6 73261784 
0 56920501 
6 94040203 
0 35927407 
716226845 
0 13511540 
4 23573459 

0 

$19,558.125 00 
308 
305 

Advance Rent % 
6 06249175 

615016695 

6 25398082 

6 43028873 

6 56768702 

6 69106773 
0 76581129 
6 73261784 
0 56920501 
6 94040203 
0 35927407 
7 15226845 
0 13511540 
4 23573459 

Revised Equip Cost (305 Remaining Cars) 
Original Car Count 
Revised Car Count (less 

Arrears Rent % 

1 27100656 

1 18333136 

1 07951749 

0 90320958 

0 76581129 

i HLTX 6099 and 6290, and ELTX 6271) 

Total Rent $ Advance Rent $ 
$1,185,709 71 

$248,585 05 
51,202,857 34 

5231,437 43 
51,223,161 39 

$211,133 38 
51,257,643 91 

$176,650 86 
$1,284,516 44 

5149,778 33 
$1,308,647 39 

$149,778 33 
$1,316,773 81 

5111.325 83 
51,357,412 50 

570,267 27 
$1,400,805 42 

$26,426 04 
$828,430 27 

$0 00 

51,185,709 71 
$0 00 

51,202,857 34 
50 00 

51.223.161 39 
50 00 

51,257,643 91 
$0 00 

51,284,516 44 
$0 00 

$1,308,647 39 
$149,778 33 

$1,316,773 81 
$111,325 83 

$1,357,412 50 
$70,267 27 

$1,400.805 42 
$26,426 04 

$828,430 27 
$0 00 

Arrears Rent $ 
50 00 

5248.585 05 
50 00 

$231 437 43 
$0 00 

$211,133 38 
$0 00 

$176,650 86 
50 00 

$149,778 33 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 
$0 00 

t6'?5933_1 XLS / ,020-736 |ML1> =099 aro HLTX C230) 



CERTIFICATION 

I Edvi/ard M Luna, an attorney licensed to practice in the Distnct of Columbia, the State 
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of 
perjury that I have compared the attached copy with the original thereof and have found 
the copy to be complete and identical in all respects to the onginal document 

Dated i^[.rlh VA^^L^ 
Edward M Luna 


